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' Dear Mr. Sharpe:

2 I am writing this letter as a result of our telephone

- conversation the other day concerning the filing of a Notification
and Report Porm. for Certain Mergers and Acquisitions (the "Premerger

" Porm") on behalf of our client (*Company A®") which intends
to acquire substantially all of the assets of another entity,
{"Conpany. B%}« This transaction standing alone does not trigger
the filing reguirements. of 15 U.S.C. §18a and the rules and

" gegulatisxns promulgated thereunder (collectivley, the ®act®)
because siwither Company A nor Company B (both of wvhom are engaged
in the service business) has assets or annual sales in exceas
of $100 willion. ’ '

. As we discossed, however, Company A and a large publicly-held
corpany: (*Company C®), which has both assets and annual sales
fn excess: of 5100 wmillion, have reached an agreement for the
acquisition of all of the outstanding capital stock of Company
" A by a vholly owned subsidiary of Company C. In connection
with that transaction, Premerger Forms will be prepared and
£iled with: your office and with the Department of Justice on
-, behalf of Company: A as the acquired person and by Company C S ,
"as the uitimate parent entity of the acquiring person. We ' y
. escognize that gpon completion of. Company C's acquisition of - i
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A or some other subsidiary of Company C will be subject to

the notice filing requicements of the Act. As I indicated

on the phone, however, neither transaction i3 countingent on

the other and none of the parties are willinc to make one acquiaition
contingent on the other.

It is probable that the acquisition of Company A
by Company: C may not be consummated until shortly before the
scheduled consummation of the purchase of Company B by COmpany
A. Since both transactions have to be closed by the enl of
this year (based on the substantial negative impact of the
new tax lawvs on these transactions), it is very possible that
both transactions would close within a fev days of each other
in December. The difficulty, of course, is that when Company
C buys Company A, the entity which then acquires Company B
could not complete the transaction without (a) filing the Premerger
fForm, and (b) the termination of the Bart-Scott-Rodino vaiting
period. Obviously, there is a high probability that the waiting
period would anot then expire before the end of the year and ,
the transaction involving Company B and Company A will not
oceur. This i{s not merely supposition but fact since the understanding
between the parties clearly provides an absolute cut-off date
of December 31, 1986.

. Both Company A and Company C currently have the good
taith fntention to consummate their transaction:; in fact, a
letter of {ntent has been signed wvhich, among other things,
obligates both parties to proceed in good faith to close the
transaction before the end of the year. Although a definitive
-letter of intent has not been signed in the Company A/Company
B deal, the economic and other substantive terms of the transaction
have been verbally agreed to by all parties and there is no
reason to believe that the acquisition will not be consummated.

Accordingly., ve reguest that we be permitted to file
the Prymerger form on behalf of Company A after giving effect
to the anticipated acquisition of Company A by Company C and
have Company 8 file as the acquired entity. We are anxious
to recaive your permission to proceed on that basis to avoid
the potential fajilure of the transactions contemplated.
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If you have any suggestions or if there is some other
weans by which we can comply with the Act, please call me.
In any event, I would appreciate it if you could respond to
the concerns expressed herein and provide us with any solutions
you might: be able to suggest. Thank you for your consideration
and your anticipated cooperation in this matter.

Very truly yours.

N Ly > - N - e
e e g e el T da el e aat A h L e e e A STiea el L ek —— e e e ol o A e S TS L M - A i AR . s DT S o B






